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EPEC OIL COMPANY LIQUIDATING
TRUST AGREEMENT
This EPEC Oil Company Liguidating Trust Agreement (the “Trust Agreement™).
dared as of March 9, 2001, 1samong EPEC Oil Company (the "Company™). as Trustorand El
Paso Energy E.S.T. Company, 2 Delaware corporation, as Trusiee (such person and its
successors appointed pursuant hereto, the “Trustee™).
WHEREAS, the Company was dissolved on December 18, 1998 (1he “Dissolution
Dare™) upon the filing of a certificate of dissolurion pursuant Section 275 of the Dejaware
General Corporaven Law (the "DGCL ") with the Secretary of Stawe of the State of Delaware:
WHEREAS, the Company, by action of its board of directors. adopted 2 Pian of
Distribution. effective 25 of Decernber 18, 1998, in furtherance of f1s obligations under
Seetion 281 of the DGCL, which Plan was amended and restated as of Mareh 9. 2001 (the
“Plan"):
WHEREAS, inaccordance with the Plan. the purpose of the trust establishea under
this Trust Agresment is 1o make provision insatisfacnon of the requirements o1 Secnion 281
H or'ine DGCL and. in connection therewith, 1@ preserve and admunister the rgnls +nd ass01s of
the Company and the Trust, to provide for the pavment and satisfacrion af Plan Obligations
{as herein defined), and (o make hiquidaung dismbutions., if any. 1o the pnimary beneniciary of

the Trust,
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WHEREAS, the Company desires 1o have the Trustee ke title to and hold 1n must.
upon the terms and subject 10 the uses and purposes hereinafter ser forth. all of the
Company’s property as of the Trust Effectve Dare (as hereinafier defined). other than an
intercompany recsivable from New Midwestern, Inc. in the amount of approximateiy $63
million (the “NMI Recejvable™), which has been disoibuted 10 the sole stockholder of the
Company in accordance with the Plan.

NOW, THEREFORE, m considerarion of the mutual covenants contained herein. as
well as ather good and valuable consideration, the recsipr and sufficiency of which are
hereby acknowledged, it is hereby deciared as follows:

ARTICLE

DETINITIONS

All capinalized rerms used herein and not otherwise defined shall have the meanings
set torth 1n this Anicle 1.

1 “Affiliate” means, with respect 1o any Person. any other Person directiv or
indireetty Conmolling or Controlled by or under direct or indirect cornmon Control with such
Ferson,

1.2 “Claims Asseriion Date” means December 18, 2008,

L3 “Code” means the Intermal Revenue Code of 1986, as amended.

1.4 “Company” means EPEC Oil Company, a dissolved Delaware corporauon

1.3 ~Conungent or Conditonal Contract Claimn”™ means any claim agamst the

Company. asserted prior o the expiration of the Claims Assertion Date, far any obli. .. n

L 3]
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under the terms of any comract or agreement entered into berween the Company 2nd any
other Person or Persons prior to the Effeciive Dare, wiach contractual obliganon as of the
Effecuve Dare. was contingent upon the occurrence of ionoccurrence of furure svents or was
atherwise conditional ar urmarured,

16 “Contro!” means the possession, dirzetly or indirectly, of the power to direct
ot cause the direction of the management or policies of a Person, whether through oumership
of voung securiries, by contract or otherwise. “Conmolling” and “Conwoolled™ shall have
carreletive meanings. Withows {imiting the generality of the faregoing. s Person shall be
deemed to Conwol any other Person in which it owns, directly ar indirectly. a majority of the
stock or ather ownership interests.

17 Dissolution Dare™ shall have the meaning set forth in the reciwals hersof

1.8 “Effective Date” means March 9, 2001.

1.9 ~Final Liqu:dating Dismibuuen™ shall mean the higuidating dismibunion. f any.
1o the Primary Beneficiary made in accordance with Section 8 2 hereof

110 ~Final Judement™ means (i) 8 judgment. order. or other decree issued by any
sizle or Tederz] cour or government agency of comperent jurisdichion located in one of the
sates. wermiories, or possessions of the United Suares or in the Distner of Cotumbia or by any
foreign court of competent jurisdiction, which judgment. order. or other decree has not been
reversed or staved and as 10 which the rime for appeal has expired and as 10 which no appeal
or peliion for review, rehearing. of cerigrari is pending o7 with respect 10 which anv appeal

has bezn finallv decided and no further appeal or pantion for ceriorari can be taken or

[P}
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granted {inciuding by reason of the {ac1 that the time for lking such further appeal or penuien
has expired); or (i1} a stipulatian or other agreement {including anv inding arbitraucn
award) that has the effect of any such final judgment, order, or other decree

1.11  “Furure Action Claim™ means any ¢laim 3gainst the Company that. Easeg on
racts known 10 the Company or the Trust on or before December 18, 2001, is likely 0 anse
or becorne known prior to the expiration of the Claims Assertion Date and that is the subject
of an action, SUiL, OT proceeding 1o which the Company or the Trust is made a party anter the
Effecuve Date but prior to the expiration of the Claims Assertion Dare.

1.2 "Future Fees and Expenses” means al] costs and expenses, including. butnot
timited to, reasanable fees and expenses of antomeys, investigators, experts, and consultants,
incurred by or on behalf of the Company or the Trust on and afier the Effecrive Dare in
connection with (1) Plan Claims, (2) anv tlaims that the Company or the Trust may
derzrmine should be asserted by or on behalf of the Company or the Trust. and (31 any other
acts, activities, or wansactions hat either the Company or the Trust shall reasopably
qetestnine are necessary or useful with respect 1o the winding up of the Company 's business
and affasrs.

113 “Incgrred Bui Not Reporred Claim or Loss™ or "[BNR™ means all costs end
expenses assoc:ated with a claim or loss, the damage or Injury associated theresith having
wken place in whele ar in part, but which claim or joss has not been reporied 10 the Company

as of the Effecuve Date,

PAC 445046543 03/089701 13:4Epm

KMI0000182



apr-30-2003 08:02am  From=JONES WALKER +504682854% T-600  P.OIEA1R] F-3EE

.14 “insuance Policy” reans any insumance policy or other agreement unger
wiich the Company or the Trust is 4 named imsured or 1s otherwise entitied 16 any coverage
¢r other henefits relating o any patential or actual lisbiliry or expendinure.

1.15  “NMI Receivable™ shall have the meaning ser fonh in the recitals hereof

1.16 “Pending Actien Claim™ means any claim against the Company that i¢ the
subject of 2 pending action, suit, or proceeding to which the Company is a pary as of the
Effecuve Dare.

1.17  "Person” means an individusl, parmership, corporabion. tum. estate.
assaciation, or any other ensity.

1.18  “Plan” means the Amended and Resured Plan of Dismibution of the
Company, dzied as of March &, 2001

1.1 “Plan Claim”™ means (1} any Pending Action Claim, (2) any Furure Fees and
Expenses; (3) any Cogtingent or Conditional Contact Claim, (4) any Future Acsion Claim.
ar {5} any other claim against the Company or the Trust that, based on facts known 10 the
Company or the Trust on or before December 18, 2001. is likely 1o anse or become known
prier to expiration of the Claims Assertion Date and that is asseried prior to expiration of the

Clauns Asserunon Date: provided, however, that Ui tzrm “Plan Claim™ exc¢ludes ali claims

and obligations paid or otherwase sausfied in full by of on behalf of the Company prieriothe

Effecuve Dare,
120 “Plan Obligauen™ means (a) any Pre-Exisung Obligation, and (b} anv Plan

Claum that {1) has been determmned by the Company or the Trust 1o be properiy pavable by
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Company or the Trust or {1i} has been reduced 1o 2 Final Judgment or that has besr senjed
pursuant to a written setilement agreemens berween the ¢laimant or potennia! claimant and the
Company or the Trust, which agreement fully and finally sentles such Plan Claim (but need
not settie alj claims pending between the claimant and the Company or the Trust) and which
azrcement is binding and final as o such Plan Claim and any Person claiming throueh such
claimant.

1.21  “Pre-Exisung Obligation™ means an obligation incurred by the Company prior
0 the Effective Date that has been determined by the Company prior to the Effective Dare 1o
be properly payable but that has nor been paid in full as of the Effecyive Dare.

122 “Primary Bencficiary” shall have the meaning set forth in Sections 4.1 and
4 2(a).

1.23  “Proweced Pary™ means any Persen who was or is a partv of is threaiened 1o
be made a paITy 10 any threatened, panding, or completed action, suil or proceeding. whether
civil, criminal, adminismative, or investigatve, including any acrion or suit by or in the nght
of the Trust ta procure a judernent in its favor. by reason of the fact that such Person is or
was the Trustee, or an officer ar director of the Company ar of the Trustee

1 24 Trust Effective Date” shall have the meaning set forth in Section 2 3 hereof,

125 “Trust” means the EPEC Oul Company Liquidatipg Trust esablished pursuan
10 this Trust Agreement.

1.26  "Trust Agreement” means this EPEC Qil Company Liquidating Trust

Agleement.
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1.27  “Trust Propermy” shall have the mearung set forth in Seetion 2 3 harzo?

1.28  “Trusiee" means El Paso Energy E.8.T. Caompany, 2 Delaware corporauon,
and any sUCCELSSOT Wustee, serving as trugiee pursvant 1o the terms and conditions of the Plan
and this Trust Agreement.

129 Temination Dare” shall have the meaning sei forth in Section 3.1 of ths
Trust Agrecmernt

1,36 Undertaking and Agresment” means the undertaking and agreement by and
arnong Midwestern Gas Tragsmission Company, a Delaware corporation and the sole
stockholder of the Company ("Midwestern™), El Pasc Tennessce Pipeline Co., 3 Delawars
corporaucn ("EPTP”) and the Trust dated as of March 9, 2001, as amended from tme 10
nme.

ARTICLE 11
DECLARATION QF TRUST
2.1, Creation zand Name: Anpointment of Trustee,
(a) There is herzby created a ust. which shall be known as the FPEC (il
Company Liquidating Trusy, and the Trustee shall rransact the affairs of the Trust i tht
name.
{b)  The Company hercby appeints El Paso Energy E.S T. Compans

Delaware corporation, as the Trustee of the Trust under this Agreement, effective as ot the
date hereof, 1o have all the ights, powers, and dulies of the Trusiee as set forth heremn afnd

the Trusiee accepts such appointment.
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2.2 Purmoses. The pnmary purposes of me Trust are {3) 0 facibae the
tiquidation and orderly winding up of the business and affairs of the Company and not 1o
conlinue or engage in the conduct of a wede or business; (ii) in connecrion therewith, 10
preserve and adminisier the rights and assets of the Company and the Trust, administer Plan
Ciaims, and pay or otherwise provide for Plan Obligations; and (iii) to engage only in such
activiues as are ecessary, suitable, or convenient to accomplish the foregoing.

2.3, Trust Assets and Sarisfaction of Plan Oblications. 1n accordance with the

Pian.,on March 9, 2001 (the “Trusy Effective Dare™), in full satisfacrion and discharge of the
Company's abli gations with respect 1o Plan Obliganions, the Trugs shall succeed by operation
of Deiaware law and the Plan to all of the Compary’s right, title, and interest in and to (i) the
Underuking and Agreement, (ii) all of the Company's other assets as of the Trist Effective
Date (other than the NMI Receivable), including but not imited 10 all insurance policies,
nighis and proceeds relaning thercio, all claims, demands. causes of action and chooses in
acuon, including withour Himiwtion conwibunon claims. cross-claims. subraganon claims
25 inaemmty claims stich as but not hmited to etgrms advanced in Kern Counnv Land Co v
Calyforrg Umon Ins. Co., No. 991097 (Cal. Sup Cr. San Francisco Civ ). and claims anising
unger zny and all environmental statuies, Tules and reeulations. IBNR. and related
contraciual, quasi-conmacrual, exra-contractual and common law theories of recovery and
(11t) any other assets to which the Company would otherwise have been ennted afier the
Trugt Effectyve Date (the “Trust Property™). The Trusiee hereby expressly agrees 1o accept

the Trust Property as of the Trust Effecuve Date. The Trustee hereby agrees that, effecuve as
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of the Trust Effective Drate, the Trustee shall be bound by the werms and prod sions of he
Plan and this Trust Agreement and shall ssusty out of the assets of e Trust and i
accordance with the terms of the Plan and this Trust Agreement all Plan Obligations and the
Campany shali have no funther financial or other responsibility with respest thereto The
Trust shall have ail defenses, crossclaiins, coumterclaims, claims for commibuuen or
indemnification, and rights 1o liens, offsers, and recoupment 1o which the Company would
otherwise be entded.

2.4  Declarstion of Trust. The Trustes hereby declares that 5t will hold the Trust
Property in trust upon and subject to the conditions set forth herein. I1is the intention of the
parnes hereto thay the Trust consynae a liguidaring oust under Section 301.7701 -4(d) of the
Treasury Regulanuons promuigaied under the Coede.

ARTICLEIN
TERM OF TRUST

3.} Term. The termm of the Trust shall commenes on the Trust Effective Date. The
werm of the Trusy shall terminare upon the later to occur of: (1) that date on which all Plan
Obliganaons have been finally determined and paid. the Claims Assenion Date has passed.
and the Final Liquidating Disuibution, if any, has been made. and (i1} January 36, 2000 (the
jater of such dates being the “Terminauon Date”) For all purposes of 1hus Agreemnent. the
aate on which all Plan Obligations have been finally determmed and paid shali be a date

deterTruned salely in the discretion of the Trusiee hergunder.,
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ARTICLE IV
INTERESTS IN THE TRLST
4.1 Inirial Primarv Bepeficiarv. Excep! as otherwise provided in Sechien 4.2,
EPTP, in consideration far its oblizations pursuani o the Underaking and Agreement. snatl
be the inital Primarv Beneficiary and as such shall have an undivided interest in the Trust
Properry. This provision shall not affect the payment of insurance proceeds to or on behalf of
ihe insureds under the Company's insurance policies, and nothing herein shall consgmue an
assignment of any insurance policy, right or proceeds therein. To the extent requured by law,
beneficianes of the Trust shall also include thase persons or emities entided 10 receive or
receiving insurance proceeds from all insurance policies held by the Trust or 10 which the
Trust has rights or access, but ondy to the exrent of such beneficiaries” interest therein.
4.2 Transfers of Interests in the Trust
(a) The interest of the Primary Beneficiary in the Trusi shall nou be
ransferable and no vansfers shall be regisiered on the books of the Trust maintained by or
for the account of the Trustee except that the Pimary Beneficiary may wansfer all (but not
part) of 115 inerest in the Trust 10 an Affiliate (which Affilizte shall thereaRer. ror 4
purposes of this Trust Agreement, be the Primary Beneficiary).
(b} The inierest of Primary Beneficiary in the Trust shall be unceniio a2
() The Trusiee may esizblish such procedures as the Trustee may ..o

reasonabic pursuant to whieh Primary Beneficiary may notify the Trustee ol any chu...
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address of the Primary Beneficiary for recordation in the books of the Trust maintained by or

for the account of the Trusiee.
ARTICLE Y
PAYMENT OBLIGATIONS
S.1  Obligations Pavable bv the Trust. The Trust shall be required 1o pay or make
nrovision for the payment of anly Plan Obligations, in accordance with the 1erms of the Plan
and this Agreement.

5.2  Pavmentof Obligations The Trustes shall, cut of the assers of the Trust. pav

or make provision for the payment of Plan Obligations as such obligauons become due,

e

3 Source of Pavmens.

{a)  All pavments by or on behalf of the Trust shall be made from (i)
prinzipal or income or both of the Trust as the Trusiee shall determine 1n its absolure
diserenion, (i) pavmenis made 10 or an behalf of the Trust pursuant 16 the Underaking and
agresmen:. and (1) receveries from insurance policies and ciher rights and ciaims of' the
Companv or the Trust

(b) None of the Trustee, or anv agent of emplovee of the Trust, or any
director. officer, emplavee, or agem of the Company, Midwestern. EPTP. or the Trustee.
shail be hable for the payment of any Trust expease, Liability, or obligation. and no Ferson
shall look to any of the foregoing Persons for payment of any such expense, liability, or
oblication. Except 10 the extent expressly provided in the Underaking and Agreement

neither Midwestern nor EPTP shall be liable or responsible for any Trust expense, Labihiny.

1
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or otiigation, and no Person shall look 1o Midwestern or EPTP for the pavment of any such
expense, Hamlity, or obligation,

5.4  Suis Invelving the Company. Oz and after the Trust Effecuve Date.
the Trust shall, as appropriate, defend, prosecute, participate in, or otherwiss tahe acuen in
connection with any astion, suit, or proceeding involving the Company or the Trust. The
Trust or Trustee may appear of lake action i any such acton, suit, of proceeding n the name
of and on behall of the Company, and formal substiwudon shall not be required untess
required by applicable law, local riles of practice, or court arder.

ARTICLE VY

DUTIES: POWERS: TRUST ADMINISTRATION

6.1 Dunes. The Trustee shall be responsible for the administrauon of the Trust
and the management and disinbuton of the assers thereof in accordance with the terms of

tus Trest Agreement and the Plan,

6.2  Powers.

{a} Subject 10 the limitarions set forth i this Trust Agreement and the
Plan, the Trustee shall have the power to take any and all such actons as in the judement of
the Trustee are necessary oy useful to effecruate the purposes of the Trust or she Plan.
including without Himitation each power expressly granied in subsecuon (&) below and any
power reasonahly incidenrtal therero but the Trust shall not have the power 1o conlinug ihe

business of the Company for or on behalf of the Company or to gngage in the conauct o1 any

athet wade or business.
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) Without limiting the generality of subsection (a) above. the Trugee
shal} have the pawer 1o

i) receive and hold the assers of the Trust. and invest momes heid
from ume 1o ume in the Trusy,

(ily  2dminister and take all actions necessary or useful in
connection with Plan Claims and pay of make reasonable provision for the pavment of Plan
Obligations, ali in accordance with the Plan and this Trust Agreement:

(1) prosecute, defend, and otherwise participare in. and 1ake all
actions necessary or useful in connection with, all actions, suits, and proceedings pending by
or against or ctherwise involving the Company or the Trust on and after the Effecave Date;

{1v)  actin the name of the Company, if necessary, with respect 16
any marers relating vo the Company for which the Trasy has assumed responsibility;

(v}  settle any claims or threarened claums made by or against the
Trust or the Company; provided that nothing herein shali be decmed 1o limit the Trustee's
aurhority to senile fewer than al! claims pending between any claimant and the Company or
the Trust:

{vi)  sue and be sued inthe name of the Trust (or in the name of the
Company) and participaie, a5 3 party or otherwise, inany judicial, adminisoative, arburaton,
or other action, suir, or proceeding affecting the Company or the Trust. including. without
limitatron, any proceeding relating 10 the validity, construction, or mterpretation of the Plan,

this Trust Agreement, any insurance policy, or any commen jaw right of action reiayng 10

BAC 445053vw3 03709701 312-45pm
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any 2sser, right, ciaim, cause of action. chase i action or abligation of assenied hiapihity of
the Company or the Trust;

(vit)  determine whether any claims ar potenual elsims belonging 10
the Company should be assered by or on behalf of the Company and whetner any action,
swiL or procesding should be commenced or continued by or on behalf of the Company 1n
connection therewith;

(viii) with rospect to any lawsuits formerly fled against the
Company, and with respect 1o any action bronght against the Company or the Trustorasto
wiich the Trust is substingted as a party afier the Effective Darte, aot i the ssme manner that
the Company has or could have acted with respect 1o such lawsuits (including but not linied
10 deciding whether or not to appeal any judgment, order, or other decree) and be entitled o
the same defenses and nights 1o assen claims, counterclaims, cross—clauns, or ¢lams for
comnibunion or indemmfication, and 1o nagoniate senlements as the Company had or would
have had in resolution of such lawsuits;

(ix} exercise all rights and benefits available 10 the Trust with
respett 10 any Insurance Policy;

{x) borrow money and 1ssue notes and other evidences of
indebtedness of the Trust (which notes or other evidences of indebiedness may exonerate the

Trusiee from personal liability with respect thereia) as the Trustee deems necessary ar

2pprapnale ;a conngetion Wit the administranaon of the Trust,
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(xiy  hire such emplovess and engage such legal. financial
wnsurance, and accounting professionals, nvestment managers, altemauve dispuie reseluton
panclists, expert witnesses, and such other consulants, advisors, and agents as the Trustee
deems necessary or useful in connection with the adruniswarion of the Plan and the Trast
{(1n¢ciuding without himiwmtion in connection with any acnion, suil, oF proceedmg involving the
Company or the Trust), pay such Persons reasonable compensation for thewr services, and
cause the Trust 1o indemmify such Persons on such terms as the Trustee deems reasonabie;

(xil)  withhold amounts from dismibutons pursuant hereto, and pay
such amounts over to the appropriate taxing authorides;

{xiit)} enter into stich other arrangements with third parues as are
desmed by the Trustee 1o be necessary or useful in carrying owt the purposes of the Truss;

{xiv} regmster mansfers of the inzerest mthe Truss held by the Primary
Reneficiary, all in accardance with the provisions of Section 4.2 hereof: and

{(xv) execute and deliveron behalfofthe Company or the Trustany
and zll msrumenis, agreements, cemficales, or other documens and papers as the Trusise
shabl in1ts Judgment decm necessary or useful in connection with the admindsuation o1 Plan
Claims. the payment ar sausfaction of Plan Obligations, ang the winding up o1 @ .
Company’s business and affzirs.

{c) All dererminations made by the Trustee in connwcnon wuh © .3
exercise of 1ts powers hersunder shalt be eonclusive uniess a coun of compatent juns. .

derermnines that the Trusiee has grossly abused 115 discretion.

15
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6.3 Adminysmation.

{a) The fiscal vear of the Trust shall end on December 31 of cach year,

(b}  Exceptasotherwise provided herein, the corpus of the Trust shall be
reid by one or more substanual deposiiory instunmons under custodial agreements, pursuant
10 which a depositery insutution holds all invesunents and executes all trades in the name of
the Trust and disburses funds as directed in writing by the Trusiee.

(¢}  The Trustes shall mamnain such books and records of the Trusl
inctuding such monthly, quarterly, or annual reports as the Trustee shall arrange, as are
necessary and appropriate to reflect the financial history and current stams of the Trust,

(d)  Following the expiration of the period set forth in Section 278 of the
DGCL with respect to the cantinuing existence as 2 body carporate of the Company
following its dissclution, the Trustee shall have standing 10 apply to the Court of Chancery of
the Swe of Delaware pursuant to Section 279 of the DGCL (or any successar provisien) for
tha appointment of a recriver of and for the Company, and the Trusiee mayv apply 1o the
Court of Chancery of the Siate of Delaware for the appointment of a recesver of and for the
Company if the Trustee determines that the appointment of a Tusiee of receiver is necessary

07 2pPTOPALe.

6.4  Taxes. Inthe cvent thal any &x is smposed on the Trust, the Trusiee shall
charpe such 1ax against amounts otherwase disiribuiable 1o the Pnmary Beneficiary The
Trustes 35 authorized 1o rtetain from amounts otherwise diswibutable 1o the Primary
Reneficiary zufficient funds 10 pay or provide for the payment of, and 1o actually pay. such

1é
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tax a8 legally owed by the Trust (bun such authorizauon shail not prevent the Trusiee from
contesung any such 1ax ir the appropriate proceedings, and withhoiding payment of such tan
1 permutied by law, pending the ourcome of such proceedings).

€5  Tax Repums The Trustee shall prepare or cause 1o be prepareg all Federal.
state and local wax returns for the Trust. For Federn! income tax purposes. the Trustee shall
repont ail income of the Trust or cause such income o be reported consistent with the Trust’s
stalis a$ 2 granlor wust pursuant to Secrien 1.671-4(a) of the Treasury Regulations
premulgated under the Code.

ARTICLE VI1

THE TRUSTEE
7.} Number. There shall be one rrustee serving as the Trusiee (oF 115 successor) at
ali-times
7.2 Term of Servics.
{a) The Trustec shall serve unul the carlier of the Termunation Date or the
appointment of any successar Trusiee,
{8y The Trusiee may resign al any uime by wnuen nolice t¢ the Primary
Beneficiary and each Person who was serving as a director of the Campany 2s of the
Effective Date. Such nouce shall specify a date when sSuch resignation shall 1ake erfect,
which date shall not be less than ninety (90) days afier the date such nonce s grven.

provided, however, that such resignation shall not be effective unless and unul a successors

available 10 assume the duties of Trustee.
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753 Compensauon and Expenses of Trusiee. The Trusics shall not bo
compensated for services as Trustes.

7.4  Sutcessor Trusies, The Trusies shall appoint its successor and such successor
Trustee may, in TUM, appoint its successor. The appointment of such suecessor shall be made
by specific reference hereto in 2 wrinen instument that the Trustee shall execute and gghver
1@ the chosen successor and the Primary Beneficiary. Inthe eventa vacancy ocours Tor winch
a suecessor has not been appointed, then the Primary Beneficiary shall appoint a successor
Trustee by spacific reference hereto in 2 wrinen instrument that the Primary Beneficiary shall
execute and deliver wo the chosen successor. The original Trustee and any suceessor or
substirute Trustes named herein shall sarve without bond. Excepr as otherwise exprassly
indiczred, each successor or substitute Trustee shall have all the powers anc immanities
herein given to the onginal Trustes

7.5 Consulation with and Reliance upon Expens. The Trusiee may, but shall ot
ba reguired 10, consull with counsel, accountanmts, investmen! advisers and managers,
msurance consultants, stock brokers. appraisers, and other Persons deemed by the Trustes 1o
be qualified 1o assist the Trusiee on the yaners submitted o them.

7.6  Limuadon upon Lisbilitv of Trustee

{a) Not Actine in Indrvidual Capaciry. Inaccepting the Trust Property in

wrust hereunder, the Trustee acis solely as rrustee hereunder and nor in its indivicus! capacity,

and all persons having any claim against the Trustee by reason of the transacuons

PAT S4S05%¢3 03709701 12:95pm
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contemplated by thus Agreement shall look only to the Trust Property for payment or
satisiacuon thereof,

(b) Exculpatory Provisions, The Trustee shall be not liable 1o the Trust,
Midwestern, EPTP, any other Primary Beneficiary, or any holder of any claim except for 1s
own gross negligence or witiful misconduct. The Trustee shall not be }iable for any act or
omission of any agent, advisar, consultang ar employes of the Trust, uniess the Trusiee acted
with gross negligence or willful misconduer in the seiection or retennon of such agent
advisar. consulant, or employee. No provision of this Agreement shall reguire the Trusiee 1o
expend or nisk its funds or otherwise incur any financial lability in the performance of any of
{15 nghts or powers hereunder, 1f the Trusiee shall have reasonable grounds for believing that
repavment of such funds or adequate indemnity agains such risk or Hability is not reasonably
assured or provided 10 it. The Trustee shall not be responsible Jor or in respecy of the vaiidity
or sufficiency of this Agreement or for the due execution hereof by the Company

{c}  Protecuon on Distributions. The Trusiee shall be protected in
cotinuing 10 make distributions hereunder until the Trusiee shal] have acrual knowledge of
the nappening of an event or any other occwrrence that would cause such distibutions to be
urilawiul,

7.7  Indemnifiearion of Protected Paries.

{a) The Trustes shall indemupufy out of the assets of the Trusi any

Protected Party against expenses (including atomeys” fees), judgments. fines. and amounts

paid in sertiement or otherwise actually of reasonably incurred by such Protecied Party in

19
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connesuon with any threatened. pending. or completsd action, suit, ar proceeding. wrener
civil. crivminal, sdministrative. of invesugative (other than an acuoen or sui by o7 10 the ngnt
of the Company or the Trust) if such Protected Party acted in good faith and 1n a manner he
ar she reasonably believed to be in or not opposed 10 the best interests of the Comparn: or e
Trust and. wath respect 10 any crmunal action or preceeding, had no reasonable czuse o
heljeve his or her conduct was unlawful. The tersunauon of any actioen, swit or proceeding
by judgment, order, seriement, convicrion, or upen 2 plea of nolo contendere or us
equivalent, sha}] not, of itself, create a presumption that a Protected Pasrty did not act in good
faith and in a mannerthar such Protected Parry reasonably believed 1o be in or notapposed 1o
the best interests of the Company or the Trust, and, with respect 10 any enminal action of
vroceeding, had reasonable cause 1o believe that his or her conduct was unlawful

{h) The Trustes shall indemnify our of the assets of the Trust any
Protected Party against expenses (including attorneys’ fees)acrually and reasonably incurred
by such Protected Pary in connection with the defense or sentlement of any aciion or suit by
or i 1ne right of the Company or the Trust to procure a judgment an its favor if such
Profected Party act2d in good faith and in 2 manner he or she reasonabjy believed 1o bein or
rnot opposed 1o the best interests of the Company or the Trus:, except that no indemmunication
shall be made 10 respect 1o any ciaim. issue, or maner a3 10 which such Protected Parmn snsii
nave been adiudeed ¢ be liable for gross negligence or willful muscenduct n ine
performance of his or her daty 10 the Campany or the Trust unless and only 16 the extent tLul

a ceunt of competem junsdiction {including 1he cowrt in which such acuon or su-
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brought) shail derermine upan application that, despite the adjudication of hamiily but in
view of all circumsianees of the cass, such Protected Party is fairiy and rcasorj.abty enuyed o
indemnirty for such expenses thar such court shall deem proper.

«) To the extent that a Protected Party has been successiul on the ments
or otherwise in the defenss of any action, sut, or proceeding referred to in subparagraphs (a)
and (), or in the defense of any claim, issue, or marter therein, such Proecied Pasrty shall be
indemnified by the Trustee ot of the assers of the Trust against expenses (including
aromeys’ fees) acrually and reasonably incurred by him or her in connection therewath,

(d)  Unless ordered by a coun of competent jurisdicuon. any
indemnification wnder subparagraphs (2) and (b) shall be made by the Triusies only upon a
determination that the indemnification of the Protected Party in question is proper in the
circumsiances because he or she has met the applicable standards of conduct set forth in
submaragraphs (a) and (b). Such desermination shali be niade by independem legal counselin
3 WTitten opinion.

(e) Expenses (including anormevs’ fees) reasonably incurred by a
Protected Party in defending a civil, criminal, adminusgarive, orinvestigauve acuon. suat. of
proceeding may be paid by the Trusiee out of the assers of the Trus? in advance of the final
disposnion of such acuon, suil, or proceeding upon receint of an undertaking by or on benall’
of the Protected Party in question to repay such amount unless it shall ulumately be

deterruned that he or she is enitied 1o be indemn:fied by the Trust as authorized by tus

S=cuon.
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HH The indemnification and advancament of expenses provided by trus
Secnion shall not be deemed exclusive of any other righis 10 which any Protected Party may
otherwise be entiled, and shall conrinue as to a Person who has ceased 1o be a Praotected
Party and shall inure 10 the benefit of the heirs, exscutors, admunistrarors, and successors of
such Protected Partv,

{g) Nowwithstanding anything herein o the courary, anv clam for
indemnificadon or the advancement of expenses by 3 current or former directior or officer of
me Company pursuant 10 the terms of the Company's certificare of incorporation, the
Company's bylaws, any agreement berween such direcror or officer and the Company, or
Section 145 of the DGCL, which ciaim anses by reason of any Tansaction, evenl. ocoueTence,
achion, inaction, of dectsion occurring on or before the Effective Date or by reasan of any
threatenzd, pending, or compieted acrion, suit. or proceeding, whether civil, cniminal,
adminisTrative, or invesugative arising by reason of such wansaction. event. occurence.
action, macnon, or decision, shall be weated as a Contingent or Conditional Conuact Claim
under the Plan and shall be gaverned by the Company's ceruficate of incorporation. the
Cempany's bvlaws, the agreement between such officer or dirgctor and the Company, andier
Section 145 of the DGCL. as the case may be,

h Notwithstanding anything herein 16 the contrary. Ine provisions hierein
regarding  indemnification shall nor supplant. apter, amend or odify anv other
indemmiication, defense or hold harmless agreemens or ebhiganion expressed or ymphied by

law or conwract including without lmitanon any and all such obliganons expressed or

A
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imphied 1ninsurance policies issued to of covering the Company, any wsured under such
policies (ncluding “named jnsureds” and “additional mswreds™), and any beneficiary or the
Trust. Any such defense or indemnificavion shall ke precedence over any indemnity
expressed herein and any payment pursuant w this provision shall be weated as an aavancs
pending receipt of insurance proceeds in the evens that the Company, the Trust or any
beneficiary asserts that any policy of insurance available 1o the Company, the Trust or anv
beneficiary of the Trust is responsive in lieu of or in cogjunction with any indemrnn
expressed herein,

7.8 Trustee’s Lien. The Trustee and any other Protected Party shall have a prior
lien upon the essets of the Trust 10 secure paymens of any amounts payable 1o the Trustee
pursuant to Section 7.7.

1.9 Other Activities. Nothing in this Trust Agreement shall precinde the Trusiee
from engaging in any other activitics, business or otherwise,

ARTICLE Vi

LIQUIDATING DISTRIBUTIONS, FINAL
LIOUIDATING MSTRIBUTION. AND TERMINATION

8.1 The Trusies may (§) conduct a review of all pavments made 1o and Tom the
Company ar the Trust on and subsequent 1o the Effeciyve Date and of 3li anucipated and
pending claims against and objigarions of the Company or the Trust, including Plan Claims;
{11) consider the extent 1o which the value of the assets held by the Trust exceeds the amount
of anticipated payments to be made our of the assets of the Trust in connecnion with Plan
Oblizatons; and (i11) consider anv ather information the Trusiee deems relevant; and, based

23
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on sush consideratians, the Trusiee may, 1 the Trustes’s sole duiseretion. distribuie. Qn one OF
more occasions and prios 1o the tme a Final Liquidaung Distmbuuon is made pursuant o
Section 8.2 hereof, such atnount from the assets of the Trust as the Trustes, in the Trustee's
sole discrenion, deems reasonable and appropriate, rawably 1o the Primary Beneficiary (a0
“Imerim Ligquidaung Dismbution™); provided that the Trustes must be reasonably saustfied
that the value of the assets remaining in the Trust following each such disTibunon will be
reasonably Jikely 1o be sufficient 1o sausfy ali remaining Plan Qbligations thar are known 1o
the Trustee or that may arise in connection with Plan Claims thar are ikely 1o arise or
become known 1o the Trustee pricr to the expirauon of the Claims Assertion Date.

82  As soon as practicable after all Plan Obligations have been paid and the
Ciams asseruon Date has passed, the Trustee shall diswribute 2l assets remaining in the
Trust, if any, ratably {except as set forth in Secuion 8.4 hereaf) 10 e Primary Beneficiary
{the "Final Liquidaring Dismibetion™).

283  The Trust shall automatically ierminaie on the Terminayon Date Prortothe
Termination Dare, the dissolution, termmunation, insoiveucy, of baskrupicy of any beheficiary
(including any Primary Beneficiary) or apy Trustee shall pot result in the 1epminauion or
drissolution of the Trust.

84  All amountsrequired 10 be withheld pursuant 1o the Code or any provision of
any state, local, or foreign tax law with respect o the Imenm Liquidanng Dismibonons,
any, and the Final Liquidating Distibunon, if any, shali be weated as amoums pud or

distnbuted, a5 the case may be, o the Primary Beneficiary with respecs wo which such

1%
2
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2Mounts were withheld pursuant ro thus Section 8.4 for zil purposes of the Plan and this Trus:
Agreement. The Campany or the Trustes, 2s the case may be, shall be auwthonzed 1o withhold
trom any such distributions or paymenis, 4% the case may be, and 1o pay over 10 any federal.
state, and local government or any foreign govemnment, any amounis requured 10 o¢ so
withield pursuant 1o the Code or any provisions of any other federal. state, local. or foreign
law and shall raduce by the amoum thereof the otherwise pro rawa distribunion 1o the Pnmary
Beneficiary wath respect to which such armount was withheld.
ARTICLE IX

CONCERNING THE TRUSTOR AND THE PRIMARY BENFFICIARY

9.1  Geperal Intennions. The Trustor and the Primary Bencficiary affirm their

inzentions that the Trust gualify as a liquidating trust under the Code, and, because the Trust
15 nol W engage i any business aciivities whatsoever, the Trustor and the Pnmary
Beneficiary do not believe that their consents to acuvites of the Trust sheuld ever be
necessary. In the event any action shall require consent of the Truslor and/or anv beneficiary
(inelucing the Primary Beneficiary), and exzept o the extent expressiy provided otherwise in
this Agreement, consent of the Trustor andrey such beneficianes shall be qeetied given onis
10 ire extent that all of the beneficiaries andsor the Trusior, as the case mav be. shuli ne
reguired,

9.2 Limuwiion on Liabilitv. To the exient permuned by law, the banelicianis

{incloding the Primary Beneficiary) shall be epniled 10 the same smatalion of per- 1 -
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liabiliy extended 1o stockholders of private cotporajons for profit organized under the

General Corporation Law of the Stare of Delaware,
ARTICLEX
GENERAL PROVISIONS
10,1 Incorporatcnof Plan. The Plan shall be deemed 10 be incorporated herein by
reference as if the wrms of the Plan were fully st forth herein. Any conflict berween the
rerms 2nd condirions of the Plan and the tetms and conditions of this Trust Agreement shall
be resolved by the enforcement of the terms and conditions of the Plan.

102  aAmendments. This Trust Agreement may be modified, supplemented, or

amended at any wne by mumal agreement, in writng, of the Trustee, the Company. and the

Primary Reneficiary; provided, however, that following the expiration of the perod set forth

in Section 278 of the DGCL this Trust Agreement may be medified. suppiemented. or
amended at anv time by mutual agreement, in wnting, of the Trusrtes and the Primary
Beneficiary, and the agreement o consent of the Company shall nort be reawired

10,3 Jursdicvion. The courts of the Stare of Delaware (including, withow
litniatien. the Court of Chancery of the State of Delaware) shell have junsdicyon 1o hear and
decide any claim or acuon against the Trustee or the Trust based on the adminsiration or
construcsion of the Trust ar the Plan, or the performance of the Trusiee’s nighis. Cuties., or
obligations under this Trust Agreement orthe Plan. The Trusiee (and each successor Trustee
by acceprance of its appointment as such) urevocably consenus (o the Junisdiction of the

courts of the State of Delaware i any and alt actions against the Trust or the Trustee based
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on It admimsirarion or constieuon of the Trust, or the performance of the Trustee s ngnts,
auties, oF obligarions under this Trust Agreement or the Plan, and the Trustec (and eacn
successor Trustee by acceptance of its appointment as such) irrevocably consenis 1o service
of process by first class United Swites mail, regisiered or cenified, renumn recespr reguesied.
postage prepaid, o the address a1 which the Trustee is 10 receive notice iy accordance with
Sezcuion 10.6 of this Trust Agreemen:,

10.4 Severabiiity. Any provision of this Trust Agreement thar is prohibired of
unenfarceable in any jurisdiction shall, asto such junsdicton, be ineffective 1o the extent of
such prohibinion or unenforceability withous invalidating the remaining provisions hereof,
and any such prohibition or uneaforceability in any jurisdictien shall not invalidate or render
unenforceable such provisions in any other jurisdiction.

10,53 Headings. The headings of the various Anicles and sections ferein are for
comvemience of reference only and shall not define or limit any of the 1erms or provisions
narent

10.6 Notices Any notices 1o the Trustor the Trustee, 10 the Company. or e EPTP
snall ne addressed as follows, or 1o such other address or addresses as may hereafier be

furnished by any of them by like nerice 1o the others:
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To the Trust
or the Trustee:

To the Company:

To EPTP:

+5045828549

c/o El Paso Energy E.S7 Company
El Paso Building

1001 Louisiana Street

Houston, Texas 77002

Antn: Corporate Secretary

Fax: (713)420-46%9

EPEC Oil Company

El Paso Building

1001 Lonisiana Sueer
Houston, Texas 77002
Ann: Corporate Secretary
Fax: (713)420-4099

E{ Paso Tennesses Pipeline Co.
El Paso Building

1001 Louisiana Sireer
Houston, Texas 77002

Ann: Corporate Secretary
Fax: (713)420-4099

T-£30

P.038/121  F-328

Anv notices 10 the persons serving as directors of the Company a5 of the Effective

Date ¢hall be addressed as follows. or 1o such other address or addresses as mav hereanier be

furnished by any such director to the Trust a1 the address designated for the receipt of nonice

by the Trust in accordance with this Seetion 10.6;

¢/ Ef Paso Corporation
Ei Paso Buildipg

10C) Louisiana Sureet
Houston, Texas 77002
Anm Corporate Secretary
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Fax: (713) 4303099

Such nonces shall be m writing and shall be personally delivered ar sent by firs:
class United Stares mail, registered or certified, rehumn receipt requested, postage prepaid. All
such hotices and comumunications to the Trusiec shali be effective when dehivered 21 1re
designated address. All other nouces and communicarions shall be effective when personalh
delivered or when deposited in the mails.

Anything herein 1o the contrary notwithstanding, following expiration of the penod
set forth in Section 278 of the DGCL, no netice of any change of address for the receiptof
nolice pursuant to this Section 10.6 need be fumished to the Company by any of the Trug,
the Trustee, or EPTP.

10.7  Counterpans. This Trust Agreement may be executed in coupterpans. each of
which shall constnie an original, but all of which 1ogether shall consttute but one and the
sarme nswument,

10.8  Entire Trust Agreement. This Trust Agrecment and the Plan 1ogether contagn
the gntite agreement of the panies rejaung 1o the subiect maher hereof

10.9 Governing Law. All questions pertzining 1o the validity and construction ol
this Trust Agreement or the administration of this Trust shall be determined in accordance

with the laws of the Sate of Delaware; provided. however, that this provision shall nei affect

the law applicable 10 the resolution or discharge of anv insurance ciaim or nght or any loss.
clamim, demand, cause of action or chose in action associated therewitn  The provisiens of

Seenion 3540 of Tile 12 of the Delaware Code shall not apply 1o this Trust.
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BN WITINESS WHEREQF, the parties have exccuted this Trust Agreement the day

and ear first above wrinen.

TRUSTOR:
EPEC Oil Company

o 2t i Ll

Name: H. Brent Ausun
Title: President

TRUSTEE:
El Paso Energy ES.T Company

oy, A o L

Name: H. Brent Austin
Titde: Executive Vice President
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